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Average Gross Revermes (2001-2003) - $27,739.00 

4. tes ofcorn llig InteRSts In% e 
8 Wmless, a State of Delaware Limited Liability Company, holds a 15 percent 
member interest m Royal and is entitled to appmt a majoricy of the Members of the 
Management Committee. 8 Wmhs wils fomd on November 22,2004. It had 
no gross revenue in any of the relevant 3 calendar yeam. 

a. 

2001 GW Revenues - $0 

2002 Gross Revenues - $0 

2003 Gross Revenues = $0 

Average Gross Revenues (2001-2003) = $0 

b. Robert A Gerard, a US. citizen, is the sole muaging member of 8 Wmless, a 
Member of and the chaimgn of the Management Committee and the ahief 
Executive Offi ir  of R q d  In accordance with Section 12110(c)(2)(ii(p) of the 
Commission's Rules, the personal net worrh and income of Mr. Gerard is not 
attriited to Royal. However, the following p s s  revenues are atuibutable to Royal 
based on Section 12110(c)(5) of the Commission's Rules'. 

(4 Lou G. Gaffney Itrevocable Ttun U/W/O Leon Fak - Loti G. Gaffney is 
Mr. Gerard's mother and Mr. Geardis atrustee of this mist forthe benefit 
of his mother. 'Ihe auributable gross =venues an as follows: 

2001 Gross h u e s  - $1,827,925.00 

2002 Gross Revenues - $1,457,915.00 

2003 Gross Revenues - $3,257,173.00 

Average Gross Revenues (2001-2003) = $2,181,004.00 
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LOU G. Gaffney Inwocable TNS~ F/B/O Robert G. M - Lod G. 
Mney is  Mr. G e d s  mother andMr. Gerard is a m e  of this trust for 
the benefit of his son. l'he amibutable gross revenues are as follows: 

2001 Gross h u e s  - $2577'6.00 

2002 Gross Reverme~ = $24,516.00 

2003 GIWS R ~ ~ I I W S  = $892,600.00 

Average Gross Revenues (2001-2003) - $47,631.00 

LOU G. Gaff- krevocable TNst F/B/O william A. Gerard - LOU G. 
Mfney is Mr. Gerard's mother and m. Gerard is a trustee of this mm far 
the benefa of his son. &utable gross revenues are as fobws: 

2001 Gms Revenues - $29,359.00 

2002 Gross Revenues - $16,010.00 

2003 Gross Revenues $88,076.00 

Average Gross Revenues (2001-2003) = $44,482.00 

LOU G. Gaffney 2002 Gmmr T m  - Lou G. Gaffney is Mr. Gerard's 
mother and Mr. Genrd has investment authoky with mspect to this uust, 
for which his mother is the trustee. The attributable gross mwmes ate as 
follows: 

2001 Gross R e M m  - $0 

2002 Gross Revenues - SO 

2003 Gross Revenues - $4,612,828.00 

Average Gms Revenues (2001-2003) = $1,537,609.00 

GFP, U. - Mr. Gerard is the General Putner of GFP, D., a State of 
Delaware Limited Parmeship. GFP, U. is a family investment parmel~hip 
established by Mr. Gerard for htnself and certain family members for estate 
planning purpses. l'he attributable gross revenues rn as follows: 

2001 Gross Revenues = $831,254.00 

2002 Gross Revenues = $1,276,640.00 



2003 Gross Revenues - $756,271.00 

Avenge Gross Revenues (2001-2003) = $954,722.00 

Glia Coolidge G e d  1995 T m  - Mr. Gerard's d e  is a trustee of this 
trust for his daughter. The amibutable gross  venues are as follows: 

2001 Gross Revenues - $124,183.00 
2002 Gross Revenues - $46,890.00 

(mi 

2003 GRXS Revenues = $40,479.00 

AWW GKISS Revenues (2001-2003) = $70,517.00 

(h) Robert G. Gerard 1995 T m  - Mr. Gerard's wife is a trustee of this pust for 
his son. The a t a i i b l e  gross revenues are as follows: 

2001 Gross Revenues - $45,704.00 
2002 Gross Revenues = $24,753.00 

2003 Gmss Revenues - $4,820.00 
Average Gross Revenues (2001-2003) - $25,092.00 

(vG) W h  A G e d  1995 T m  - Mr. Gerard's wife is a trustee of this tlllSt for 
his son. The attributable gross R V e n W  are as follows: 

2001 Gross Revermes = $54,483.00 

2002 Gross Revenues = $18,398.00 

2003 Gross Revenues - $10,337.00 
Average Gross Revenues (2001-2003) = $27,739.00 

5. And Agzrepated 

The cumulative and aggregated gross revenues for Royal, its a f f j b ,  its controlling h w t s  
and the a f f i i s  of its conmlling interests for the last 3 calendarym~ are as follows': 

2001 Gross Revenues = $2,938,684.00 

1 As ser forth infootnora 1 through 3 of thL ExhibiuD, the 
induded in thac teals revenues and lssm that should be 

of an abundamx of cadon.h 
mod net mrh 
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2002 Gross Revenues - 8,865,122.00 

2003 Gross  revenue^ = $8,862,584.00 

The cumdative average anuual Gross Rev- for the years 2001,2002 and 2003 was 
$4,888,797.00. 
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EXH IBITE: AGRE EMENTS & OTHER INSTRUMENT S 

Royal Street Communications, LLC ("Ropl") herein provides m Section I below a detailed 
explanation of the terns and conditions and parties involved in any agreements or arrangements 
emred into dating to the competitive bidding p'ocess m Auction No. 58 prior to the rime the 
biddingwascompleted. 

In addition, Royal lists and sUmmames in Section II below all (a) agreements that support 
hs eligibility as a very small business, including those that establish (=9 Wireless, LLCs ck. fm and rh 
jm c o m l  over Royal and (b) any investor protection agreements, including rights of fm refusal, 
supemgjoritj= clauses, options, veto tights and rights to hire and fin employees and to appoim 
members to boards of directors or management committees. 

I. Auction-Related Agteements 

Royal r e p o d  in its FCC Form 175, Exhibh B that it had entered into auction-& 
agreements, arrangements or understandings with the fobwing perties: 

G W  Pal, Inc. 
Meaopcs wireless, Inc. 
Meuopcs, Inc. 
MevoPcs communications, Inc. 
All Stam 1031 X-change Facilitator, LLC 
Ollco Pannership d/b/a Verizon Wireless 

?his Section provides the description of these agreements as required by Section 1.2107(4 of the 
FCCRules.' 
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EXHIBIT E: AGREEMENTS & OCHER I N m e N T S  

A. e j  &Reme ‘rn P m I P I  
InC, MetroMS Comanuuca~om. 

GWI Pal, Inc., MeuDpcs Wmless, Inc., and Mepop(s, Inc. am all wholly owned indirrcr 
or direct subsidiaries of MeaoPcS communications, Inc. (collectively, all of these companies a~ 
referred to herein as “hktmW). MetmPC3 is a licensed PCS senice provider and certain of the 
MemPCS companies are non-comrolling interest holders in Royal as set forth in the Royal‘s FCC 
Form 602 (“Ownership Repod). The reference in the FCC Form 175 to agreements with 
MetroPCS referred to the Mlious agreements that are described in detail in Section II below of this 
Exhiii E. The descriptions are incorpomted here by reference. 

B. 

. .  

e w i  th All states X-Chat?geFacil&orL L C; 

Prior to f h g  its FCC Form 175 application, Royal was considering the possibility of 
accepting a capital comrbution fmm its Member GWI P a l ,  h. (“GWI*) in the form of PCS 
spectrum and then pvdcipating in an exchange of the specmrm in oder to fund Royal’s operations. 
?he possible transaction was to be stmcmd as a tax-free exchange involving a qvaliied 
intermediary (“QI”) and Roya had reached an agreement in principk wirh All Stares 1031 X- 
Change Facilitator, LLC (“All Stares”) to act as the QI if the exchange uansaction went f o d ‘  
Ultimately, the transaction was abandoned and the comribution of specuum to Royal did not occur. 

C Arzmementw tfi Cellco Partnership d/b/a V& Wmla 

On November 30,2004, Cellco Parmeahip d/b/a Verizon Wmless (“Celko*) and Royal 
member MetmPCS, Inc. entered into a witten ape- in principle perraining to (1) an 
intercanier services agreement whereby Ceko would pmvide voice roaming services to customers 
of Med” and related companies in presently o d  and after-acqukd markets when the 
customen were roaming in Ceko’s’ and its affiliates’ wireless opemting markets in the United 
States; (2) an asset purchase agreement whet+ Cellcn wwld purchase 10 MHz of specuum 
disaggregatedfmm a 30 MI+ PCS license held byMeaopcs affiiliare GWI in the San Francisco 
Basic Trading A m  (“BTA”); and (3) the right of Ceko to enter into a lease with respect to the 
specrmmbeing acquired pending dosing fromMetxuPCS affihte GWI. The agreement in principle 
contained explici pmvkbns to prevent the exchange of any information pertainkg to Auction No. 
58 bids, bidding strategy, post-auction market saucture or auction-related settlement a g r e m t s .  

?he a p e m m  in principle culminated in a definitive InterWrier Roamer Senrice 
Agreement, a License Purchase Agreement, and a Short-Tern Spectrum Manager Lease Agreement 
d between Ceko and MeaoPCS, Inc. and/or GWI covering the same 10 MHz of PCS spectrum in 
the San FDncisco BTA that k the subject of the License F’uchase Agreement, each dated February 
24,2005. On I v k h  2,2005, Cellco and GWS fM an application with the FCC seeking consent to 

2 S e e  P02FkNo.0001%7324. A k h o u g h r h e c o n t e m p ~ ~ m n t ~ t h ~ ~ ~ n o t ~  && to Auction No. 58, R o d  SVM n p o d  it out of an abundance of caurion. 
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the @ 
perraining to the specmun managcr lease (FC File No. ~2067089). 

(FCC File No. 0002049841) and on Mix& 3, the patties fikd a notaicatiOn 

Royal is not signatory to the agreemmts with Gllco but any markets licensed to h y a l  will 
be eligibk for inclusion in the ma&g afiangement because of the investment of Metmm in 
Royal. 

11. Desirnated E&y-&lated Age- 

Royal is a three (3) member limited liabi%tycompany(“LLC) formed under the laws of the 
State of Delaw. Under the byd Lzx: Agreement (“UC Mement“) the conmhg member 
of Royal is 8 Wmless, LLC, also a Delaware limited liability company (“8”). Robelt A. Guard, a 
US. citizen, owns 100% of the membenhip in te rn  in 8 and is its sole manager. Mr. Gerard is 
also the chairmvl of the Royal Management CommiaGe ~Gmmittee”) and chief Executk 
Offi ir  of bya t  

?he non-controlling investon in Royal are: GWI, a DelawaR Grporauon and Menopcs, 
Inc., also a Delaware corporation. Both GWI and M e d C S  are who$ owned subsidiaries, direct 
or indirect, of Meaopcs C o h n s ,  hc., another Delaware corporation (“MetroPCS 
Gmmunications~. 

AQYBXhY 

three agreements that relate to Rags panicipation in the competitive bidding 
process entered imo prior to the time the bidding pmcess in Auction No. 58 was completed: (a) the 
U C  Agreement, (b) a Biddcng Protocol Agreement and (c) certain Credit Agreements. Both the 
BiddingProtocoland~Agreementsareconte~~dbythetermsoftheLLCAgreemea 

There 

t LLC AaRerncDt 
The LLC Agreement, dated November 24,2004, forms R0r;ll with 8, GWI and 

Metm-, Inc. as its initial memben and wirh aprincipalpurpose to p a r t i c i i  in Auction 
No. 58 as a very small business and own and operating licenses obtained therein. 

RDyd ic govemed by a five (5) member Management Gmmictee (“Gmtnittee“) 
which is contmkd by 8, which, as noted above, is in tun cornrolled by Mr. Gerard In 
accordance vi& Senion 6.1 of the LLC Agreement, the Committee decided that the upfrom 
pa- for Auction No. 58 would be $25,ooO,ooO. 

A detailed description of the LLC Agreement is included m Section II.B. bebw. 

With mpct to the compedtive bidding process, Section 43 of the LLC Agree- 
contemplated that 8, GWI and MetmF’CS, Inc.. would enter into a separate, futrher 
agreement setting forth the processes and procedures to be employed in connecdon wirh 
Royal’s actual pardcppadon m Auction No. 58. The resulring Bidding Protocol Agreement k 
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described in Section DA.2 below. Section 4.6 of the LLC Agreement ah0 commirs 8 m 
pardcipate in Auction No. 58 through Royal. 

2. Biddiw Pmtoco 1Ageemnt 

In accordance with Section 43  of the LLC &emem, Royal 8, GWI and 
MempcS, Inc. entered into a Bidding Pmtocol Agreement effective January 24,2005 
("BPAn). ?he BPA m b h h e d  a three (3) member Auction Committee, with two membus 
appointed by 8 and one by Meaopcs, Inc. and GWI. Robert A G e d  sewed as the 
(%aiman of the Auction Committee, which, pusuant to the BPA, directed Royals bidding 
in Auction No. 58. 

The BPA estabhhed targer markets and authorized bid limits for Royal with respect 
to the licenses available in those markets. The Auction Committee establthed a bidding 
strategy consistent with the tatgeted markets and bid limits. 'Ihe Aunion Committee acted 
by majority vote, except a unanimous vote was required to (i) increase a bid for a particular 
license by more than the minimum amount requid by the FCC rules, ( i  add or delete 
licenses fmm the tatgeted markets, (3 submit bids for licenses in other than the rargeud 
markets, (ii) increase the a u t h o d  bid limits, (v) withdraw any bid placed in Auction No. 
58 and (4 to exercise a waiver duhg Auction No. 58. 

?he BPA will expire by its own terms upon the submission of the Form 601 for the 
licenses for which Royal was the high bidder in Aucdon No. 58. 

3. CreditAmementr 

?he LLC Agreement called for initial capital mntributions by its members in the 
total am~unt of $6,667,000 (a = $l,ooO,ooO, GWI - $5,000,000, and Meaopcs, h. = 
$666,667) ("Capid Conttibution"). To fund the differenre h e n  that amnuy. and Royal's 
upfma pay~lvnt of $25,000,020, on December 22, 2004 Royal entered iuto a &dit 
&emem with MeaDPCS to borrow the differed of $18,333,000 ("Inidal Gedit 
Agreement"). 

Under the terms of Section 5.1 of the Inidal Credit Agreement, these funds, pursuant 
to the F E s  rules, would all be applied towad payment for the licenses for which Royal was 
the high bidder. Royal can prepay the loan at anytime without penalty. ?he loan mums 
7.5 pars after execution. In the early stages of the ioan (eg., prior to System construction) 
imerest pynaents are deferred and all accrued h s t  is added to the principal. Imuest 
acc~es on the loan atamarket me, compounded quaaedyexceptifthe Services Agreement 
(descdxd below) is terminated. Royal's obligations under the Inirial e d i t  Agreement are 
secured by Royals assets, consistent with the limitations under the FCCs &. These 
security interests are granted pursuant to a separate Security Agreement and a Pledge 
Agree- 
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On January 24, 2005 the lnkial adit Agreement was ameaded and restated 
(“Amended and Restated Grdit Agreemed). ‘zhe p r i n c i i  purpose of &e amndrrmt and 
restatement was to incme the potentia loan amount to the lesser of (a) $300,000,000 (less 
the amount of the Gpid Contthtbn) or (b) the maximum amount that hktmPcS, h. is 
perminedtokndunderitsborrowingfacilities. 

A second credit agreement, between Royal and hktmPCi GmmunicationS, was 
also entered into on January 24,2005 (“Second Credit Agreement”) on idendcal terms, to 
permit bornwing up to a total of $300,000,000 bemeen the lending facility and the 
Amended and Restated credit Agreement in the event that the total borrowing pennhced 
under the terms of the Amended and Restad credit Agreement would be less than that 

As in the case of the Initial &dit Agreement, the loans are secured by Royal’s 
assets,consistentwithlLnitationsunderFCCrules,withsuchsecurityinteresur$lectedbya 
separate Security Agreement and Pledge Agreemeot 

11 Business Desienated En& h e m e m  Tha t Establish EL ‘phi@ As A Vety Sma 
(“VSB DE’’). Includine Invest0 r Pmtection Pmvlsrpns 

The relevant agreements estabhhing and supporting Ro#s eligibility as a very s d  
business and 8’s de jm and de fm control are as follows: (a) LLC Agreement, (b) B i  Protocol 
Agreement, (c) Services Agree- (d) the h r  of Credit Agreement, and (e) the credit 
Agreements. %se are the agreements tbat also include any investor protection agreements 
requiredm be disclosedby47 CFRS 1.112(b)(2)(ii) of the Commission’s d e s .  

J!!aauu 

amount. 

.. B. 

LBackeround 
As noted above, Royal is a three (3) member limited liability company fonned under 

the laws of the State of Delaware. The controlling member of Royal is 8, also a Delaware 
Limited Liabiliry Company, which holds a 15% member interest Robert A. Gerard, a US. 
citizen, oms 100% of the membeahl, interests in 8 and is its sole manager. 

The non-controlling investor members in Royal are: GWI, a Delaware coIpOratiom, 
and MetmPG, h., a D e l a m  corpomion. Both GWI and Merropcs are whdiyowned 
subsidiaries, direct or indirect, of MeuoPCS Communications. Gktively, GWI and 
MetroPCS, Inc. hold an 85% member interest in Royal. 

2. 3A?- 
LLC Agreement expressly establishes 8 as the comlling member of Royal 

with both de fm and d?jm comrol of Royal. ‘I% conaol manifem itself in m y  way, 
includinp: 
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a The LLC Agreement vests daywday c o m l  of the entaprise in the f i  (5) 
member Committee and0 has the uufetteredxightro appoint thne (3) of the five 
(5) members of the C o d e .  Section 6.1@), (c). 

b. 8 also has the powerto designate the Chiman of the Commiaee. 8 has 
exercised this authority by appointing 8 ' s  sole mmber and manager, Roben 
Gerard, as the Rod C o d e  ChaLrnaa Section 6.l(c). 

c. ?he LLC Agreement provides rhatthe arainmn (Mr. Gerard) shall have the 
authorityto cast the vote of any8  Committee mcmber whose seat is vacant, thus 
assuring that 8 and Mr. Gerard dl retain at all times a majoxityof the votes on the 
Committee. Section 6.l(c). 

d ?he LLC Agreement designates Mr. Genrd as the chief Executive Officer 

successor. Section 6.12. 

e. Except for certain major corporate matters outbred in Section m.A.2 bebw, 
decisions of the Committee are made bya simple majo&yvote of the mmben of 
the Committee. Section b.l(e). Under Section 6.l(f) of the LLC Agreement the 
Commiaee, controlled by 8, has the ado*, by simple majority vote, among 
other- 

(3 to execute and deliver or to authorize the execudon and delivery of 
real and personal p p t y  (whether leased or owned), contracts, dads, 
licenses, instruments of transfer and other documem in the ordinary muse 
of business on behalf of 

( i i  
required; 

(TEO") of Royal and 8, through in comrol of the C o d ,  comroh any 

to employ, retain, consult with and dismiss such personnel as -be 

(3 to establish and enforce limits of authority and internal mnmk with 

(ii) to engage attome-ys, consultants, accountants and other agents, 
professionals and representatives of and for Royal; 

(v) to develop or cause to be developed accounting procedures for the 

(vi) to make tax elections in a manner which, unless the members 
otherwise agree, wiU maximke or accelerate tax deducdons or minimize or 
defer taxable income; 

respectto allpersonnelandfunctions; 

maintenance of RO$s books of account; 
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( ~ 1  
or changes to such technology 

offered pursuaut to tbe business; 

to make the selection of the type of technology used in the busiiss 

(4 to make plici i  decisions with respect to produrrs and services 

(ii) to change the fscalparof Royal ; 

(x) to employ, discharge or replace any manager for any or all of the 
Royal system; 

(xi) todeterminethetrademarksunderwhichRoyal willmarketits 
services; and 

(4 
Agreement or bythe members uuanimouslyin WritiFgfrOmdme to time. 

to do all such other acts as shall be specifically authorized in the LLC 

Other key pmvisiom of the LLC Agrement dating to 8's L& jm and c i b h  conml over 

a Expressed1 ntent. co venants and Wanantr 'es - Section 6.l(a) of the LLC 
Agreement expressly pmvides that C9 shall be vested with control of Royal wirhin 
the meaning of Sections 1.2110 and 24.720 of the FCCs rules. If questionS arise as 
to whether the LLC Agreement is consistent with those d e s ,  the LLC Agreement 
requires the parties to cooperate in a good faith effort to reform the LLC Agreement 
in a Ilgnner consistent with those &. Section 4.1 of the LLC Agree- a b  
contains Mlious covenants designed to ensm Royal's continued eligibility as a very 
small business DE to the extent necessatyunderthe FCCs rules. Under secdon 32, 
8 has repmenred and warranted that it meets the requkmem as a DE. 

b. P e ' n O f  f ment Comm~ttee - As earlier 
noted, -&e, three me& of which 
are appointed b y 8  andrwo of which are appointed by GWI andMemF'CS, Inc. 
respectively. hcogniziq that every commiaee member will be deemed a 
"conmlling interest" of R q d ,  Section 6.l(c) of the LLC Agreement plwides that 
no Commhree member may be appointed if the member would create affiliadons 
that would result in Royal not qualifying as a VSB DE. At present, Robert G e d  is 
the only Cornminee member appointed by 8. Section 6.l(c) of the UC Agreement 
providesthat the Qaimtan (Mr. &rad) has the authoritytocastthevote of a n y o  
Committee member whose seat is vacant. Accodngly, Mr, G e d  has three votes 
on any matter coming beforr the Committee. Section 6.1@) provides that 8 
appoints the chair of the Committee and Mr. Gerard is the chair. two 
IIE&K appointed by GWI and MemKS, Inc. alt Russell C Filbey and Stoa D. 
Hanna, Section 6.1(d) provides that 0 has compkte discretion with respect to the 
designation and replacement of its lvlanagement Committee ~ ~ ~ m b e r s .  

R O y a l a l t S d  . below: 
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C. !3 ~-n E r le * - Section 6.12 of the LLC AgRement 
provides that Royal shall have a CEO and such orher offiers as the && shall 
deem appropke to carry out the business of Royal Mr. Gerard has been 
designated as the CEO. Allother officers are electedbya majorityof the Gmrniuee 
controlled by- and Mr. Gerard ‘Ihey are removed in similar fashion. 

- As noted above in connection with a &ription d CapitalCo ntnbutioq 
of the &dit Agreements, initial cash conmblltiolls to Royal were made by8 ,  GWI 
and MenoMs, h c .  in proportion to their respective percemage interests. Section 
9.l(c) of the LLC Agreement requits 8 obligation to contribute additional cash to 
Royal in proponion to the value of the licenses won inthe Auction and is capped at 
such time as C9 was contributed a total of $5,OCO,ooO. Under all Cinunstances, C9 is 
required to contribufe at least $ 2 , ~ , ~  and given the ma of the licenses won, Mr. 
Gerard will be required to conmite in total $3,~,000. None of the fuads being 
invested in Royal by 8 have been loaned or provided (or will be loaned or 
provided) to 8 or to Mr. G e d  by Metmm Communications or any of its 
affiljates. 

Section 9.l(e) of the LLC Agreement confains a pmvkion pezmitiing R o d  
to be funded in part h u g h t h e  conttibution by GWI of celtain specmunheklby 
GWI in San Franckw (Thaggqated Specaum”). ?he Disaggitgated Specaum 
maybe u t & d  in an effoato effectuate a “like-kind exchange” tratlsacfion h u g h  
which the Disaggregated Specmun is, subject to any required FCC apprwaZ sold to 
a third party, through a Qualified Intermediary CQI”), and replacement property of 
equal or greater value is acquired at the option of Royal through the QI from the 
Comrrdssion at the Auction However, the Royal Committee, on February 18,2005, 
UnantnOuFly decided not to exercise that option. A related capiral Conuibution 
Agreement, dated November 24,2004, between Royal and GWI to implement 
Section 9.l(e) also was termiuated by d agwmnt of the pardes effective 
Febtuvy 18,2oO5? As a result, the LLCAgreement will be anmded to reflect the 
decision of the Royal committee and the termination of the capital comribution 
Agreement 

e. R t d ’  - In order to maintain Ro#s DE 
qualifications and maimain stabilityin its operations, 8, MetdCS, Inc. and GWI 
have agreed under Section 5.l(a) of the LLC Agmment tbat, except under limited 
cinmmances, they shall not d e r ,  without prior wriaen consent, any or all of 
their respective interests in Royal urnil the fifth d e n a r y  of the LLC Ape- 
Section S.l(b) permits 8, h P C S ,  Inc. and GWI, subject to compbance with any 
commission requirements, to nansfer all but no less than all of their respective 
membership interests u) one or moxe of their respective affil$tes without prior 
wriaen consent. GWI also is allowed to m f e r  its interests to any person to which 

. .  
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GWI is assigning or uansfuring all or suw all of the PCC authorizations 
p~&~usly issued to GWI, provided such a s s i g n m n t  or transfer is approved by the 
Commission. For Similar mons, Section 53(a) of the LLC Agreement also nsaica 
h $ s  right to sell  the assets of the LLC prior to the date on which Roya has 
satisfied the comruction rewments, except in the ordinary come of the 
operation of the wkless system built p u a n t  to the licenses obtained in Auction 
NOS. 

f. c9 Put Rieht- Under Section 5.4 of the LLCAgreemem, 8 also has the 
right, but not the o%Iigation, to put its interest inlioyalto GWI (the "F") afterthe 
fifth, sixth or seventh year after gram of Auction 58 kemes obtained by at 
prices esrablished in the LLC Agreement The F'ut bas been patterned after similar 
rights approved bythe Gmmission in other DE arrangements. 8 may exexcise this 
Put unilatedy, subject only to obtaining FOC consent beforr closing. N&r G W  
nor MempcS, Inc. have an option or "callm right with respect to 8's inmest in 
Royal. ?he LLC Agreement permits 8, subject to PCC appmval, to transfer its 
interests to a third party after the DE el;ea;l;ty resuictions no longer apply. GWI 
does have certain rights of first refusal with regatrl to aproposed sale b y 8  of its 
membership interests in Royd . Again, the righo of first refusa have been patterned 
after simikr tights appmved by the Commission in other DE arrangements. 

g. I ' o n h  i -hordertopmtectthelegirimateinteRsts 
of the nowomrolling invest~rs, cemin specified major corpate actions  quire 
more than a simple majorhyvote of the committee. These super-majoritypmvisbns 
are pattemed after non-cornrolling investor protections previously found bythe F(K= 
to be appropriate in DE arrangements. under Section 6.10 of the LIX: Agree- 
the appmd of 66-2/3% of the Management Committee members is m p k d  to 
take actionwith respect to the following major matrus: 

the acquision by R o d  of any new spectrum licenses. other than in (i) 
the ordinary come of busmess; 

(3 changesmaccountiugmethodo~ 

(iii) 

(k) 
for mutine cost-of-living adjustments in the ordinary cotuse of business; 

(v) 

(vi) 
as otherwise expresslypmvided in the LLCAgreement; 

appmd of annual f i i  statements; 

changes in the compensation for Royal senior management, except 

adoption of any equity incentive compensation plan or scheme; 

any saIe, lease, ex&ange, transfer or disposal of any licenses, except 
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( ~ ]  expendhuts in excess of $1 million so long as no Metropcs Patty 
(as d e f d  in the Ltc +emem) is in default under any credit agreemew 

(viii) the i n m n c e  of indebtedness in any single transaction or series of 
related transactions that is in an amount in excess of $5 million or otherwise 
signifiantlyencwnbering Royal Assets so long as no Maropcs Pattyk in 
defadtunderthetermsof anycreditagreement; 

(3 the direct or indirect sale, lease, exchanpe, uansfer, disposal or other 
disposition of any beneficial or economic interrst in any R q a l  asset or 
business in any single transaction or series of related transactions with a 
market value in excess of $1 million except as otherwise expressly provided 
intheLLCAgreeuent; 

(x) any fundamental change in Royal's corporate or capital stmctm, 
including a merger, consolidation or &sohaion, or conversion to a 
copmion; 

(xi) 

(4 

(xiii) anymaterialamendmentstotheo~tionaldocumntsofRo~ 

(xiv) 

(w) a n y m a d c h a n g e m t h e b u s i n e s s o f ~  

(xml any deviarion of more than ten percent from the aggregate annual 
budget appmved by the committee or any deviation of more than $500,000 
from any line item in such annual budgec the declaration of anydisaibutions 
other than as expresslyprovided in rhe LLC Agreement; 

(x1.;3 the redemption or q n d a s e  of any membership intem~ 

(miiii the appoLRment of a I iqdabg trustee in the event of a liqduion 
of Royal or the vohunary inidadon or condmwion by Royd of banlauptcr 
or liqJdadon pmceedings; and 

(xix) the admission of any additional members or the issuance of any new 
or additional membership interests or any option, warrant or other debt or 

anytransaction not in the ordinarycourse of business; 

the election to re@ GWI to contribute the San Francisco licmse 
toRqay 

increasing or decreasing the size of the Gmmittee; 

4 As d k, onFeb1uaryl8,2005, &yd & a d  not to exercise its +[to rcquk the mnniburionof rhe 
SaaFnndsco Lice= acdrhe Gpial c0nrribra;OnAgreemm was terminared 
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equity inrerest ConveItible inro or evldenciog the nght to acquire any 
membership interest in Royal Srreet, except as otherwise expressly prwided 
inrhe+el.nent 

k fights Of First Refusal - &der Section 52 of the LLC Agreement, GWI 
has a right of fim refusal in connection with the proposed sale of Royal member 
units not held by GW, Meuopcs, Inc. or their affiliates to thirdparties. In the 
context of such a proposed sale GWI may also designate another person to purchase 
the member interests. ?he right of f i  refusal also applies to a subsequent punhaser 
of the member interests involved Section 53 provides GWI with a similar right of 
f i i  refusal with respect tn the sale of R o 9 s  ass- (e.g., licenses) after satisfaction 
of the Commission's conspuction requirements. 

i Other Relevant Provisions - Underthe LLC Agreement, profits, losses and 
disuiiutio~~ are shared in accordance with each member's equity interest in Roya. 
Royal is required to prwluce annual, quarterly and monrhly statements and maimain 
book and records. In addition, the members are required to indemuify each other 
for breaches of their respecdve "presentations, wdirandes and covenam. %re also 
are provisiom addressing the members' rights where a breach by any member re& 
in RoyalSveet losing hs status as a VSB or Royd orherwise loses that status. 

3. BiddinnPmtoco I e e m e n t  ( yBPA") 

The BPA descnid previously govemed Royals patdcipadon in the bidding process 
during Auction No. 58. Under Section 2.1 the majoxity of the Auction Commiaee, which 
&cted Royals parriciption m the Auction, was appointed by 0.0 also designated the 
chair of the Auction Committee,whichwas Mr. G e d  

Section 23 provides that Auction commiaee decisions were made by simple 
majorin/ vote except a unauimous vote was required to (3 increase a bid for a patdcular 
license by more than the minimum amount required bythe PCC rules, Q add or dekv 
licenses from the mgeted markets, (iiii submit bids for licenses in other than the mgeted 
markets, (iv) increase the authorized bid limits, (v) withdraw any bid placed in Auction No. 
58 and (4 to exercise a waiver during Auction No. 58. 

4. Services Agreement 

Royal has emered into a Services Agreement, dared November 24, 2004, with 
Meaopcs Wmless, h. (%kml'CS Wmless"). The Services Agreement, which is modeled 
after similar agreements appmed by the Commission in other DE application situations, 
expressly maimains the de jm and de fado conno1 of Royal and 8 over the consvuction and 
operation of all wireless facilities owned and operated by Royal fobwing Auction No. 58. 
To that end, the Services Agreement expressly provides, among other things, in Section 2.1, 
thac 
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is the Parties’ eapress intention, unde- and agrement that the 
Management G+ and offiiels of RorJ-.. , acting p\llsuirnt to the adoxicy 
granted them under the LLC Agmment or by the -nt commiaee, shall 
retain authority and ultimate control over the dayto-day opt ions of Royal.. ; the 
determination and implementarion of policy and business strategy; the prepantion 
and filing of all mater& .with the FCC and other Govemmental Enti&; the 
emplopem, supervision and dismissal of all p e r s o d  p+ services under rhic 
Agreement; the payment of all financial obligations and operating expenses (except 
for Our-of-Podret Expenses); and the ne+n of all connacts to be enrued inm 
by Royal.. . The Parries agree that Royal.. shall main Unfetteredkcess to all 
Equipment and Facilities associated with the Roya Street Systems and shall meive 
all monies and profm and bear the risk of loss from the o w n  of the Royal.. 
systems.=’ 

W r t h e  Services Agreement, MettDpcs Wmless agrees to pmvide to Roylz at 
Royal‘s request and under Royd’s dimxion and contrul, cettain engineehg, technical and 
suppott services io order to enable to construct and operare wireless systems that m 
tedmidyand ope.lt;.naUycompatible with the MeaoMs systems. As part of the Services 
Agreement., MetmPcS Wmless also has agteed to purchase a ponion of the capacity of the 
Royal systems on a wholesale basis as described in greater detail below. 

a. S u ~ p o a  Services - Section 3.1 of the Services Agreement prmrides that 
MemPcS Wmless is obligared upon request to assist Fbpl, at all dme under 
Royd’s dLection and contml, by providing or ananging for the following: (1) 
-, accouutiug, billing, credit, collection, insurance, purchasing, clerical, 
and such other general services as maybe necessaryto administerthe R o d  systems; 
(2) operational engineeIing, maintenance, rep;ur ’ andsuchothertechnicalservicesas 
maybe necessaryto operate the Rod system and (3) the negotiation of intercarrier 
anangemem and other transactions necessary to construct and operate the systems 
withmpecttothelicensu. InodertopemitRoyll tohavethebenefitof 
Meaop(s Wireless' &counts from vendors of telecomnnmications idktmmm 
and in order to enhance the purdmsing power of MerroPcS W A S  with vendors 
by increasing the volume of the Meuopcs W A S  purchases from the vendors, 
under Section 5.lM of the Services Agreements the &ment and faciliries 
required by Royal to operate the Royal S m t  system my, upon request of Royal, 
be acquidby Metropcs Wmless and leasedto Fbyalpursuant to a standard Master 
Equipment and Facilides Lease Agreement (“Equipment Lease”). Royal would have 
unfettered use of and unimpakd access to the leased equipment in accordance with 
FCC requirements. Pricing on the Equipment Lease would be based upon the 
equipment cost plus a connnercially reasonable ate of mum. 

. .  . 
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b. ets and Bus iness Plans - Metmm Wmhs will pmvide the 
services pursuant to anuual budgets and business plans approved by the Conmiwe 
or a planning or coamuction group selected by the ~~. Approva of the 
budgets and business plans is in the sole discmion of the C o d e .  

C. SUDDOrt s enices Fern - Under the Services Agreement Royal bas agreed to 
pay MeuDpcs Wdss a monthly suppofi services fee (the ‘‘hhnrhly Fee”) 
beginning with the initiallicense grant date. The total amount of the fee willdepend 
upon the number of licenses granted to Royal as a result of the Auction. Upon 
Royal’s commencement of commercial services, Royal shall p y  a support services 
fee to MemPCS Wmless comparabk to those approved m other DE arrangements 
which iF the greater of the Monthly Fee or 5% of gross revenues. Royal also will 
reimbme MemPG Wmless for all out-of-pocket expenses i n c d  m b 

d Wholesale - Rod hkially plans to sell wireless capacity on a 
wholesale basis. Meuop(s W&s has agreed to purchase a poxtion of the 
wholesale capacity from Royal in each market where Royal operates. ?he wholesale 
purchase obligation is on a ‘take-or-pf‘ basis, meaning that Metrop(s is obligated 
to pay for a certain minimum percentage of the engineered capacity of the Royal 
system regardless of the number of customem that Meaopcs has in service. Tbis 
+e will assist Royal in fundmg the cormuction and operation of its systems. 
Tke minimum engineered capacity Menopcs is obligated to purchase increases over 
each of the f m  three years of the Royal system operation, as follows: (1) in year 1, 
Menopcs shall pay for a minimum of 25% of the capaciq (2) in year2, Mrrropcs 
Wireless shall p y  for a minimum of 50% of the engineered capcity and, (3) in year 
3, MemPG Wireless shall pay for a minimum of 85% of the capacity. Rod m a b  
the nght to utilize the remaining engineered system capacitym each market to 
pv ide  wholesale and d services to other Royal customers. 

e. Wholesale Sem ‘ces Fees - MetroPC3 Wireless shall pay RDyal a monthly 
wholesale services fee based on xninutes of use, with the per minute rate dechng at 
higher levels of monthlyusage (eg. above 49,999,999 mnthlyminutes of w). 

- ?he Services Agreement has a temof f. T e a  Renewal and Temunahon 
ten p following the license grant date of whichever Auction No. 58 license 
granted to Royal canies the latest exphtion date. ?he Services Agreement 
automatically rrnews for successive five year terns unless either p a q  gives Wrmen 
notice of an inrention not to renew at least rwem).four mntbs p h r  to the end of 
the initial ten par term Royal may temdnate the support services pordon of the 
Services Wement  at wiU on one y d s  advanced written notice. Metropcs 
Wireless’s access to wholesale capacity continues, however, even if h P G  
Wueless’s sewices to Royal ate temimted, subject to the term of the Services 
Agreement governing the provision of the wholesale services. 

pelfommnce underthe services Agreemem. 

. .  
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Eitherpartymayterminate the Services Agreemem: (1) onthutydayswriaen 
notice fobwing a material non-moncrary breach that is not cued within ren day; 
(2) on twenty days notice fobwing a material monetafy breach that k not Ned 
within ten days of written notice; or (3) on fne days written notice in the e v m  that 
the non-terminating party becomes kmkrupt or insolvent. 

Roya may terminate the Services Agmment (1) on th;ty days wriaen 
notice if a material license of Royal is revoked, terminated or cancekd by the 
Commission or is not re-d due to any act or omission by MetmPCS Wirekss; (2) 
on sixty days written notice if MevoMs W&ss deploy equipment or facilides that 
predude Royal Street fmm pmviding seamless and inte~~perable Pcs service in a 
designated market, will cause interference to the operation of the Royal Street system 
or will materially degrade the quality of k$s  Pcs service; or (3)on fm days notice 
if MeaOPG Vciless is found by the Commission to lack qualifications to be a 
CMRS licensee. 

MetmPCi Wmless may tenxime the Sexvices Agreement if Royal 
materially breaches one of the &dit Agreements or the Equiprmnt and Facilities 
Lease Agreement and MetmPCi Wmless validly terminates such agreement in 
accordancewithitsterms. 

5. Letter of 

Several of the financia obtigations of GWI to Ro)al, including the obligation to 
purchase the 8 interest in the event of an exenise of the Put described above, are be 
secured by letters of credit ("LC) as set forth in a Letter of credit Agreement (the 'LOC 
A g r e e d )  by and between GWI and 8. GWI is obligated to issue the requisite LCs 
through one of its major&, such as JP Morgan or h e  (the "Bank). The LCs can be 
dram upon by Royal in the event that GWI fails to honor variom financial obligatioos to 
Royal. The LG expix on the sixth anniversaryofthe license granr date, or earlier i f 8  has 
been paid for its put by GWI or its affiliates. 

6. reement 

A capital connibution Agree- by and between GWI and Royal, dated 
November 24,2004, required GWI, at byd 's request, to ConnibUte d or any p&n of 
the Disaggtgated Spectrum to Royal upon Ro$ 's quest, subject to formal -rod from 
the Commission of such assignment. In the event that Royal Stmet has not exercised its light 
to request such antribution on or prior to December 31,2005 the Capital Conuibution 
Agreement tenninam in its entirety and GWI would have no further obligatbm thereunder. 

As noted above, the Gpital Comibution Agrcelnent wds terminated by the parties 
thereto effective Febtuary 18,2005. 



As pwriowly explained above, if Roya needs funds in excess of its cash capital 
codut ions,  it may draw upon lines of credit from Metropcs Communicadons and 
Metr~PcS, Inc. (“Lendersn) for the purpose of acsuhing licenses in Auction 58. In the eady 
stages of the loans (e%., prior to system consauction) interest payments are deferred and all 
accrued interea is addedto pMcipaL ‘Ihe logns rmtm 75 years afterthe execmion of tbc 
&dit Agreemem. Interest acc~es  on the loans at a market me, compounded 
unless the Services Agreement is terminated, in which case the interest me increases. Royal 
m y  prepay the bans at anytime widlout pdty. 

If Royal is not a d d  any licenses in AuctionNo. 58, it must  paya any bans made 
under the Credit Agreements TJJ enable kyl to participate in the auction. 

To secure Royal’s obligations under the Gedit Agreements, Lenders d receive a 
security interest in Rod ’s assets consistent with the limitations under the FCCs rules. 
k e  security interem are gmnted p u a m  to a Security A p e m a t  and a Pledge 
Agree== 

I ? ? ? ? ? ? ? 

The foregoing descriptions are intended to pmvide the Commission with an unde- 
of the overall txansacdon and a summary of key pmvisions. copies of the complete agreemnts will 
be supplied to the Gmmission staff upon request. Because the parties consider some aspects of 
agreements to be confidential, the Royal will request c o n t i ~ d  treatment if and when the 
agreements are filed 
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None of the specuum to be acquired by Royal Smet CommunicatEons, LLC (“R~yd”) as a 
mdt of Auction 58 would create a geognphic overlap with other spectrum in which Royal or am/ 
affiliate of R o d  ateady holds a &ct or LxlLect iuterest (of 10 p e w  or more), either as a 
licensee or spectrum lessee, and which spectrum also could be used to provide hxonnected  
mobile voice and/or data services. 
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or 2 (use additional sheets. ifneccassary) 

lob) Principle Business -1 I k )  FCCReglsiration Number(FRN) 10d)Percent of Interest Held 

I 

FCC 602 Maln Form 
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FCC 602 
Schedule A 

) DisdmaMs lntaad H d W i  Fint Nme (iindidual): 

FCC Ownership Disclosure Information for the 
Wireless Telecommunications Servica 

Schedule for Dlscloaable Interest Holders 

MI: 

Approved by OMB 
3060 - 0759 

Public burden eslimate 
See instructions for 

LsrA Name: sumx: 

Disdosable Interest Holdefs Name (ifentily): 
i.4 WtrOPCS 
Communications. Inc. 

#).Type of Interest in Filer ( ) 
(refer to instructions for a list of codes): 

6) Disclosable Interest Holderisa (n): ( ) 
(refer to instructions for list of d e s ) :  

3) FCC Registrahn Number(FRN): 
10623304 

Related FCC Regulated Buslnearea of Dlsclosable Interest Holden 
loa) Name and address of all 

FCC-Regulated Businesses owned by me 
Disdosable Interest Holder llsted in Item 1 
or 2 (use additional sheets. if necoesaiy) 

lob) Principle Business 

) Disdosable Interest Holdeh Address: 

I144 Walnut Hill Lane, Suite 800 
lallas TX 75231 

(repeat for each Interest holder Identltkd) 
lOc) FCCRegisbation Number(FRN) 1W)Percent of Interest Heid 

GWI PCS1. Inc. 

GWI PCSlO. Inc. 

ndirwct Ownership Interest in Filer 

CMRS 1658335 100 

CMRS 1658160 100 

Corporation 

I 
3) Disclosable Interest Holdefs Type of Ownership ( 

:ommon Stockvoting 

) 
(refer to instructions for a list of d e s ) :  

7) Percent of Interest Held in Filer: 
85 

i) Disdosable Interest Holdeh Counlry of 
XiZenship or Jurisdiction of Formation: 
lnited States 
IS 

FCC 602 Main Form 
March 2005 



loa) Name and address of all lob) Principle Business 10c) FCCReglstration Number(FRN) 
FCC-Regulated Businesses wried by the 
Disdosable Interest Holder listed in Item 1 
or 2 [use addibnal sheets. if neccessary) 

GWI PCS11, Inc CMRS 1658145 

10d)Percent of Interest Held 

100 

GW PCS12. Inc. CMRS 1658137 

I 
GWI PCS13, Inc CMRS 1658111 100 

GWI PCS14. Inc CMRS 1658095 100 

GWI PCS2, Inc CMRS 1658319 100 

GWI PCS3. Inc CMRS 1658293 100 

GWI PCS4. Inc CMRS 1658277 100 

I 
GWI PCS5. Inc CMRS 1658251 100 

I 
GWI PCS6. Inc CMRS 1658236 lo0 

GWI PCS7. Inc CMRS 1658210 100 

____ 
GWI PCS8. Inc CMRS 1658194 100 

GWI PCSS. Inc CMRS 1658178 100 

MetmPCS CaliorniaFbrida. Inc. CMRS 6285167 100 



FCC 602 
Schedule A 

Dl-k i n t ~ H d d s f " . i n t ~ ( n i n d i v i d r u l ) :  MI: W N r n  

FCC Ownership Disclosure lnformatlon for the 
Wireless Telecornmunlcatlonr Services 

SUfk  

Appmved by OMB 
3060 - 0799 
See insbuclions for 

I Disdosable Interest Holdeh Name (A entity): 
MetmPCS Wreiess. Inc. 

3) FCC Registration Number(FRN): 
999001 1 

~ -~ 
3) Dlscbsable Interest Hddefs Tvpe of (hvnership ( 

m m o n  Stock:Voting 

) 
(refer to instructions for a list d d e s ) :  

)Type of Interest in Filer ( 

"direct Ownership Interest in Filer 

) 
(refer to instructions for a list of d e s ) :  

9) Disdosable Interest Holdeh Country 01 
Ciizenship or Jurisdiction of Fwmation: 
United States 
us 

6) DscloSabie Interest Holder IS a (n) ( 
(refer IO Instructions for list of codes) 

Corporauon 

) 

Related FCC Regulated Busin- of Dlsslosable Intereat Holden 
10a) Name and address of all 

FCCRegulated Businesses owned by the 
Disdosable Interest Holder listed in Item 1 
or 2 (use additional sheets. A neccessary) 

lob) Principle Business 

GWI PCS1. InC. CMRS 

GWi PCSlO, lnc. CMRS 

7) Pereent of Interest Held in Filer: 
75 

(repeat for each Interest holder identlfled) 
1Oc) FCCRegislration Number(FRN) 1W)Percent of Interest &Id 

1658335 100 

I 

1658160 100 

L-. I I 1 I 

FCC 602 Main Form 
March 2005 



loa) Name and address of all 
CCRegulated Businesses owned by Ihe 
isdosable Interest Holder listed in Item 1 
r 2 (use addiirmal sheek. 3 necsessarA 

GWI PCS11, Inc. 

GWI PCS13. Inc. CMRS I 

lob) Principle Business 

CMRS 

GWI PCS14. Inc. 

1 
GWI PCS3. Inc. CMRS 

CMRS 

GWI PCS4. InC. 

GWI PCS5. Inc. 

GWI PCS6. Inc. 

GWI PCS7. Inc. 

CMRS 

CMRS 

CMRS 

CMRS 

IC) FCCReglsbalion NumWFRN) 

GWI PCS8. Inc. 

GWI PCSS, Inc. 

MemPCS CaliiomialFlorida. Inc. 

1658145 

CMRS 

CMRS 

CMRS 

1658137 

1658111 

1658095 

1658293 

1658277 

1658251 

1658236 

1658210 

1658104 

1658178 

6285167 

i)Percent of Interest Held 1 
100 

1 

100 

100 

100 

100 

__- 
100 

100 

100 

100 

100 



FCC 602 
Schedule A 

) DIsdosable lntaart Hdhfs  First Nme (It ldludndusl) MI 

FCC Ownership Disclosure lnformatlon for the 
Wireless Telecommunications Services 

Schedule 101 DISCI-ble Interest Ho1d.m 

Lssd Nams mx. 

Approved by OMB 
3060 - 07% 
See instructions tor 
Public burden estimate 

! Dsdosable Interest Holdeh Name (if entity): 
LetmPCS 
CallfomialFlorida. Inc. 

3) FCC RegistraSon 
6285167 

Number(FRN): 

I) Disdosable Interest Hoidefs Address: 

3144 Walnut Hili Lane. Suite 800 
Jallas TX 75231 

i) Type of Interest in Filer ( 

lndirecl OwnerShiD Interest in Filer 

) 
(refer to Instructions for a list of codes): 

i) Disdosable Interest Holder is a e): ( 

;orpaation 

) 
(refer to instructions for list of codes): 

8)  DiJclosable Interest Holder's Type of Ownership ( 

Common Stock:Voting 

) 
(refer to instructions for a list d codes): 

9) Disdosable Interest Holdefs Cow 
Citizenship or Jurisdiction of Formati 
unned states 
us 

) Penent of Interest Held in Filer: 
'5 

I f  

RelaW F C C R e g u l a 1 . d . ~ n n s ~ s o s a b l e  In@p=d_.n [p&or.ach intersst holder identWdl . .~ 
loa) Name and adoress d all 

FCC-Regulafed Businesses owned by the 
Disdosable Interest holder lisled in Item 1 
or 2 (use addtlonal sheels if necessary) 

lob) Principle Business toc) FCCRegiStration Number(FRN) 10d)Perml of Interest Held 

.. .- -~ ~. - -. . 
GWI pcsi. Inc. CMRS 1658335 - . -  loo 

165829_3.-- .. . 
1 100 

.. . ~- . .  . c M R s . . - ~  
GWI PCS3. Inc 

.. . ~ 

r 
- . __  . 

FCC 602 Main Form 
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loa) Name and address of all 
CC-Regulated Businesses owned by Me 

lob) Principle Business roc) FCCRegistration Number(FRN) 

isdosable Interest Hoider listed in Item 1 
r 2 (use additional sheets. if ne-ssary) 

GWI PCS4, lnc. CMRS 1658277 

10d)Percent of Interest Held 

100 

G W  PCSS. Inc. 

G W  PCS6. Inc. 

GWI PCS10. Inc. 

CMRS 1658251 100 

CMRS 1658236 100 

CMRS 1658160 100 

GWI PCSI 1, Inc. I CMRS 1658145 100 

GWI PCS12. Inc. CMRS 1658137 100 

GWI PCS13. Inc. 

GWI PCS14. Inc. 

CMRS 16581 11 100 

'"-7 CMRS 1658095 



FCC 602 
Schedule A 

I) D i r d d  Im!msl HolM8 First Nma (,I i n d i u ) :  

FCC Ownership Disclosure Information for the 
Wireless Telecommunications Services 

MI: 

Schedule for Dlsclorable interest Holden 

Llsl Name: Sumx: 

2) Disdosable Interest Holdeh Name (if entity): 
ADXI IV. L.P. 

t) Disdosable Interest Holdeh Address: 
428 Universily Avenue 
PaloAito CA 94301 

5) Type of Interest in Filer ( 

lndired Ownership Interest in Filer 

) 
(refer to lnstrudions for a list of des): 

8) Disclosable Interest Hddefs Type of Ownership 

Common S1ock:Voting 
Preferred St&:Voting,Convertible 

(refer to instructions for a list d codes): 

Related FCC Re ulated Businesses of 
loa) Name and address of all 

FCCRegulaled Buslwsses owned by th( 
Disdosable interest Holder bled in Item ' 
or 2 (use additional sheets. if neccessary: . GWi PCSI. lnc. 

c GWI PCSIO. Inc. 

APPM by 

Seeinstnrctiw\sdw 
3060 - 0799 

Public burden eslimate 

3) FCC Registration Number(FRN): 
10623304 

6 )  Disclosable Interest Holder is a (n): ( 

Limited Partnership 

J 
(refer lo inslrudions for IMt of codes): 

7) Percent of Interest Held in Filer 
15.64 

a) Msdosabie Interest Hoidefs Country of 
Citizenship or Jurisdiction of Formation: 
Jnited States 
us 

__ cloosble Interest H W n  
3b) Principle Business 

_ _ ~ _ _  -- 
CMRS 1658335 15.64 

__ - - .__ . - 
CMRS 1658160 15.64 

FCC 602 Main Form 
March ZOOS 



loc) FCCRegistration Number(FRN) loa) Name and~address of ail lob) PrlnUPk Business 
FCC-Regulated Businesses owned by the 
Disdosable Interest Holder listed in Item 1 
or 2 (use ad&ional sheets. f WWSSarV) 

CMRS 1658145 GWI PCS11. Inc. 

CMRS 1658137 GWI PCSlZ. Inc. 

CMRS 1658111 GWI PCS13. Inc. 

CMRS 1658095 GWI PCS14, Inc. 

CMRS 1658319 GWI PCS2. Inc. 

CMRS 1658293 GWI PCSS. Inc. 

CMRS 1658277 GWI PCS4. InC. 

CMRS 1658251 GWI PCS5, Inc. 

CMRS 1658236 GWi PCS6, InC. 

CMRS 1658210 GWI PCS7. InC. 

CMRS 1658194 GWI PCS8, IW. 

CMRS 1658178 GWI PCS9. InC. 

CMRS 6285167 MetroPCS CalifomialFbrida. InC. 

_- 

1W)Percent of Interest Held 

15.64 

15.64 

15.64 

15.64 

15.64 

15.64 

15.64 

15.64 

15.64 

15.64 

15.64 

15.64 

15.64 



FCC 602 
Schedule A 

I )  Disdos&k Intan* Hddw‘s Flnt Nna (1 1-dwdu.d) 

FCC Ownership Disclosure Information for the 
Wireless Telecommunications .Services 

MI. 

Appmved by OMB 
3060 - 0753 

Sea inshcbnssdw 

Lad Nsm: 

Schedule for Dlrclwable Interest Holdan Public burden estimate 

S& 

Cavalier Telephone L.L.C. 

Harbor Guardband. LLC 

! Disdosable Interest Holdeh Name (ientity): 

LP 
LC venture Partners V. 

CLEC 7157811 26.8 

700 MHz Guardband 8221236 46.8 

I) Disdosable Interest Holdefs Address: 

75 State Street. S u b  2500 
Boston MA 02109 

5) Type of interest in Filer ( 

Indirect Ownership Interest in Filsr 

) 
(refer to Instructions for a list of codes): 

8) Disclosable Interest HMer’s Type of Ownership 

Preferred St&:Voting,Converlible 

(refer to instructions fw a list of codes): 

3) FCC Registration Number(FRN): 
8507279 

(refer to instrudions for list of codes): 10.43 

LimHed Partnership 

I 

3) Disdosable Interest Holdefs Country of 
XiZenship or Jurisdiction of Formation: 
Jnited Slates 
JS 

Related FCC Regulated Burlnessn of Dlsclorabl* Intem!oEpn ( n p a t  tor aachint.Rst hold.r I d e m )  . .. 
‘.--lOa)a& and address01 ail 
FCCRegulated Businesses owned by lhe 
D;sdoasble Interest Holder listed in Item 1 
or 2 (use additlonal meets. fl necessary) 

lob) Principle Business 1Oc) FCCRegislralion NurnbeNFRN) 1Cd)Percem of Interest b i d  

FCC 602 Maln Form 
March ZDOS 



# 1Oc) FCCRBgistratian Number(FRN) 10d)Pemt of Interest Held 

FCC-Regulaled Businesses owned by the 
Disdosable Interest Holder listed in Item 1 
or 2 (use additional she8ts. if neccessary) 

coral wireless, L.L.C. CMRS 9905860 23.16 

1 
Cleveland Unlimited License Sub, LLC ' CMRS 

Texas-11 Newco LLC CMRS 

12405064 42.17 

12287553 47.19 

Florida Digital Network, Inc dba FDN CLEC 3724945 
Communications 

IC0 Communications. IK: CLEC 1606300 

- 
48.7 

- 
37.84 

Elantic Telecom, Inc. Lit Fiber 13102439 37.6 

GWI PCSI. Inc. 

GWI PCSIO. Inc. 

GWI PCS11. Inc. 

GWI PCS12. Inc. 

GWI PCSi3. Inc. 

GWI PCS14, Inc. 

I 

CMRS 1658335 10.43 

CMRS 1658160 10.43 

CMRS 1658145 10.43 

CMRS 1658137 10.43 

CMRS 1658111 10.43 

CMRS 1658095 10.43 

I I I I 
I 

CMRS 1658319 10.43 



loa) Name and a d d m  of all 
FCGRegulated Businesses owned by the 
Ddo%ab!a \nbredtHalder \ded in Item Z 

lob) Principle Business 1%) FCCRegislration Nurnber(FRN) 

or 2 (use sddiUonal sheets. if neccesssry) 

GW PCS3. Inc. CMRS 1658293 

CMRS 1658277 GWI PCS4. Inc. 

CMRS 1658251 GW PCSS, Inc. 

CMRS 1658236 GWI Pcs6. Inc. 

CMRS 1658210 GWI PCS7. Inc. 

CMRS 1658194 GWI PCS8. Inc. 

CMRS 1658178 GWI PCSO. Inc. 

CMRS 6285167 MetmPCS Caliiomia/Fbrida, inc. 

1 W ) P e m t  of interest Held 

10.43 

10.43 

10.43 

10.43 

10.43 

10.43 

10.43 

10.43 



FCC 602 
Schedule A 

Lad Nam: Cisdosable l n t d  Hdder'a Fint Nmm (ifindimdual): 
IUSselI 

MI: 
C Filbey 

FCC Ownership Dlsclosure Information for the 
Wireless Telecommunicatiom Se Wi WS 

Sumx: 

Appmved by OMB 
3oM) - 0799 
See insbuctions for 

, Disdosable interest Holdeh Name (if entity): 3) FCC Registratian Number(FRN): 
12219812 

i Disdosable interest Holdek Address: 
,144 Walnut Hill Lane, Suite 800 
labs TX 75231 

Related FCC Regulated Businesses of Disclosable Interest Holders 
loa) Name and address of all 

FCC-Regulated Businesses owned by 
Disdosabk Interest Holder listed in Item 1 
or 2 (use additional sheets. if ne=eSSaly) 

lob) Principle Business 

)Type of Interest in Filer ( 

;ey Management Personnel 
(refer to instructions for a list of codes): 

( rspat  for each Interest holder Identified) 
loc) FCCRegistraUon Number(FRN) 1Cd)Percent of Interest Held 

~~ 

) Disclosable Interest Holder is a (n): ( 
(refer to instructions for list of codes): 

rdividual 

) 

8) Disclosable Interest Holdefs Type of Ownerahip ( 
(refer lo instructions fw a list d codes): 

0lher:Member of Management Cornmillee 

) 9) Disclosable Interest Holdets COU 
Citizenship or JuridicSon of Format 
United Slates 
us 

') Percent of Interest Held in Filer: 
I 

Of 

FCC 602 Mah Form 
March 2005 



Dbclosable Interest Holder informattion (complete as many as required to describe ail disclorable Interest holden) 
MI' 
D Hanna 

s m  1) DisdcsaMe l m d  Hddefs First Nlms (il mdividlul): M Naw. 

swa 
I 

3) FCC Registration NumbeNFRN): 
122xx)34 

2) Disdosable Interest Holder's Name (nentity): 

Dallas TX 75231 

5) Type of Interest in Filer ( 

Key Management Personnel 

) 
(refer to Instructions for a list of codes): 

I Disclosable Interest Holder is a (n): ( ) 
(refer to insbuctions for list of Codes): 

7) Percent of Interest Held in Filer: 
0 

8) Disclosable Interest Hddefs Type Of Ownemhip ( 
(refer to instructions fw a list of codes): 

0ther:Member of Management Chnmittee 

) 

Related FCC Regulated Buslneaaes of Dlrclosable lntemt Holden 
loa) Name and address of all 

FCC-Regulated Businesses owned by the 
Disdosable Interest Holder listed in Item 1 
or 2 (use additional sheetr. if neccassary) 

lob) Principle Business 

idiviual 

- 

(npeat for each Interest holder IdenUfledl 
IOc) FCCRegistration Number(FRN) 1Od)Percent of Interest Held 

9) Disdosable interest Holdefs Country of 
Citizenship or Jurisdiition of Formation: 
United Slates 
us 

FCC 602 Maln Form 
March 2005 



FCC 602 
Schedule A 

M Nama: 1 Disdc-Ma Interest Hddds Fint Nama (lfindiud): MI: 

FCC Ownership Discl~sure Information forthe 
Wireless Telecommunications Services 

sax: 

Appmved by OMB 
3060 - 0799 
Sm instructions for 

Disdosable Interest Holdeh Name (id entity): LQ c VP v LLC 
3) FCC Registratm NumbeNFRN): 
13100110 

Disdosable lnlerest Holdeh Address: 
5 State Street Suite 2500 

3ostM MA 02109 

;)Type of Interest in Filer ( 

indirect Ownershi0 interest in Filer 
(refer to Instructions for a list,of mdes): 

8) Disclosable Interest Holder's Type of Ownenhip ( ) 
imferto instructions fa a list of d e s ) :  

i) Disclosable Interest Holder Is a (n): ( 

.imited Liability Company 

) 
(refer to instructions for list of codes): 

9) Disdosable Interest Holdet's Country of 
Citizenship or Jurisdicbn of Formation: 

) Percent of Interest Held in Filer: 
0.43 

Related FCC Regulated Businesses of Dlsclosabla Interest Holden 
loa) Name and address of all 

FCCRegulated Businesses owned by me 
Disdosabte Interest Holder listed in Item 1 
or 2 (use additional sheets. If fmazssaw) 

Cavalier Telephone L.L.C. 

lob) PrinClple Business 

CLEC 

I 

CMRS Cleveland Unlimited Licens3 Sub. LLC 

-- -1 
(repeat for each Intewi holder identified) 

loc) FCCRegistration Number(FRN) 1W)Percent of Interest Held 

i 

7157811 26.8 

_- 
12405064 42.17 

_I 

> - -  - 
Preferred Stock:Voting.Ccnvertible 

US MA 

FCC 602 Maln FOrm 
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loa) Name and address of all lob) Principle Business lOc) FCCRegishation Number(FRN) 10d)Pemi of Inter& Held 

FCGRegulated Businesses Wried by the 
Didosable Interest Holder listed in Item f 
or 2 (use additional sheets. if - m a w )  

Coral WIreIess, L.L.C. CMRS 9905860 23.16 

Elanlic Telewm. Inc. Lit Fiber 131 02439 37.6 

Florida Digital Netwoh Inc. dba FDN CLEC 3724945 48.7 
Communications 

700 MHr Guardband 8221236 46.8 Harbor Guardband. LLC 

CLEC 1606300 37.84 ICG Communications, Im. 

GWI PCSI. Inc. CMRS 1658335 10.43 

GWI PCSIO. Inc. CMRS 1658160 10.43 

__- 
GWI PCS11. Inc. CMRS 1658145 10.43 

CMRS 1658137 10.43 GWI PCS12. InC. 

CMRS GWI PCS13, InC. 1658111 10.43 

GWI PCS14,lW. 

-. 
GWI PCSZ, Inc. 

GWI PCS3. Inc. 

CMRS 1658095 10.43 

CMRS 1658319 10.43 

CMRS 1658293 10.43 



loa) Name and addmss d all 
FCCRegulaM Businesses wried by the 
Disdosable Interest Holder listed in Item 1 
or z (use additbanal sheeta. il mccassarh 

lob) Prinuple Business 1Oc) FCCReglstrabon NumbeNFRN) 

GWI PCS. Inc CMRS 1658277 

GWI PCSS. Inc CMRS 1658251 

GWI PCSB. Inc CMRS 1658236 I 
GWI PCS7. Iffi. CMRS 1658210 

GWI PCS8. Iffi. CMRS 1658194 

GWI PCSS, Inc. CMRS 1658178 

MetmPCS Callfornl~Fk4da. Im CMRS 6285167 

1 W)Penent of Interest Held 

10.43 

10.43 

10.43 

10.43 

10.43 

10.43 

10.43 

1 

Texas-I 1 N w m  LLC 
-_ 

CMRS 12287553 47.19 
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Exhibit to Royal Street Communications, LLC Form 602. Schedule A 

Exhibit to Schedule A re: M/C Venture Partners V. L.P. 

An affiliated group of funds (“WC Ventures”) including Chestnut Venture Partners, M/C 
Venture Investors, L.L.C., M/C Venture Partners IV, L.P. and M/C Venture Partners V, L.P. 
(reflected on the Form 602 as M/C Venture Partners V, LP) holds in the aggregate a 10.43% 
ownership interest in MetroPCS Communications, Inc., an indirect 85% interest holder in the 
Filer, giving M/C Ventures a 10.43% indirect ownership interest in the Filer pursuant to Section 
1.21 12(a)(6) of the Commission’s rules. Out of an abundance of caution, the interests of these 
funds have been aggregated in determining that the 10% reporting threshold was met. 

Exhibit to Schedule A re: M/C VF’ V. L.L.C. 

M/C VP V, L.L.C. is the general partner of M/C Venture Partners V, L.P., which (as part 
of the affiliated group of funds defined above as M/C Ventures) holds in the aggregate a 10.43% 
ownership interest in MetroPCS Communications, Inc., an indirect 85% interest holder in the 
Filer, giving M/C VP V, L.L.C. a 10.43% indirect ownership interest in the Filer pursuant to 
Section 1.21 12(a)(6) of the Commission’s rules. Out of an abundance of caution, the interests of 
these funds have been aggregated in determining that the 10% reporting threshold was met. 

Exhibit to Schedule A re: Accel IV. L.P. 

An affiliated group of funds (“Accel Ventures”) including Accel Investors ’94, L.P., 
Accel IV, L.P., Accel Keiretsu, L.P., Ellmore C. Patterson Partners, Prosper Partners, Accel VU 
L.P., Accel Internet Fund In L.P., Accel ’99 L.P. and ACP Family Partnership L.P. (reflected on 
the Form 602 as Accel IV, L.P.) holds in the aggregate a 15.64% ownership interest in 
MetroPCS Communications, Inc., an indirect 85% interest holder in the Filer, giving Accel 
Ventures a 15.64% indirect ownership interest in the Filer pursuant to Section 1.21 12(a)(6) of the 
Commission’s rules. Out of an abundance of caution, the interests of these funds have been 
aggregated in determining that the 10% reporting threshold was met. 


